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Sidney L. Strickland, Jr. ./Y-V/1 J 3 •** fl ?•••; .'•*•• ..
"f *"' i'̂ 1' ^ jf ";'"; /I /% •"

Secretary , "' __,- • /' • *J" w> »j* J
Interstate Commerce Commission •-,«
Washington, D.C. 20423 - D

Dear Mr. Strickland;

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two fully executed arid acknowledged copies each of a Master Lease,
a Schedule of Leased Equipment No. 1, and an Assignment of Lease - Without
Recourse, all dated as of January 6, 1993, being a primary and two secondary
documents, respectively, as defined in the Commission's Rules for the Recordation
of Documents under 49 C.F.R Section 1177.

The names and addresses of the parties to the enclosed Master Lease and
Schedule of Leased Equipment No. 1 are:

Lessor: The Hamilton Companies, Inc. • :•; ^
The Marketplace, Building 5 :•• ";:;'";'
Manlius, New York 13104 f

Lessee: Salt City Energy Venture, L.P. ^ '•£
1.700 Milton Avenue ' ^ :3!

Solvay, New York 13209 ^ 5 S

The name:s and addresses of the parties to the enclosed Assignment of Lease
- Without Recourse are:

Assignor: The Hamilton Companies, Inc.
The Marketplace, Building 5
Manlius, New York 13104

Assipiee: The CIT Group/Equipment Financing, Inc.
900 Ashwood Parkway
Atlanta, Georgia 30338



Mr. 'Sidney L. Strickland, Jr.
March 16," 1993
Page 2

A description of the railroad equipment covered by the enclosed documents
is attached hereto as Schedule A,

Also enclosed is a check in the amount of $48,00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of the enclosed documents to Robert W.
Alvord, Alvord and Alvord, 918 Sixteenth Street, N.W., Washington, D.C. 20006,

Very

L
Robert. W. Alvord



SCHEDULE A

Schedule A attached to that certain Schedule of Leased
Equipment No. / , dated <3?KM̂ €UJ(o, /ffig, between The
Hamilton Companies, Inc. as LessofHana Salt City Energy
Venture, L.P. as Lessee.

UNIT/
RENT QTY MFR

MODEL/
FEATURE

SERIAL
NUMBER DESCRIPTION

$ 393 NISSAN PD-8000 30988

$ 515

$ 25

S 59

$ 309

$4,906

NISSAN PD-50Y

1 LINCOLN 250-G9

1 MITM CORP THU3004
OM31

GEHL 3615

AMERICAN 3-6
LOCOMOTIVE

920050

A1186902

11781

4919

6832,7139

FORKLIFT, SIX CYLINDER DIESEL 80001b
CAPACITY, 24" LOAD CNTR, 48" FORKS,
HEATED CAB, 187" MAST., MODEL VARIATION
#WF03A35V, CHASSIS #WF03920050, MAST
#3F475

FORKLIFT, FOUR CYLINDER DIESEL 50001b.
CAPACITY, 24" LOAD CNTR, 48" FORKS,
130" MAST., MODEL VARIATION SEH02A25V,
CHASSIS #EH02906, MAST f2F330

MOBILE WELDER

HOT WATER PRESSURE WASHER, STEAM
COMBINATION, 480 VOLT, 3 PHASE, 75HP,
3000psi, CAPACITY, STAINLESS STEEL WRAP
CADIUM CELL

BOBCAT/SKIDSTEER (1991), 48" WIDE STD
BUCKET, 3CYL DIESEL ENGINE, HEATED CAB,
CUSTOM PLOW BLADE

1956 DIESEL LOCOMOTIVES,
(SWITCH)

LOCATION: 1700 MILTON AVE
SYRACUSE, NY 13209
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Master Lease .., . inn, „ . ,
*4rtt 6 WH t«40.Ni

AGREEMENT OF LEASE dated as of '. January.. 6 1993 oetween WTEflSTATE COMMERCE COMMISSION

The.r Harnilton Companies, Inc. =.̂ ,,.Ĵ - - - - .(Lessor),

having a place Of business at The Marketplace, Building, 5 Manlius NY 13104.
Address City State Zip Code

and Salt City Energy Venture, L..P... _ r___̂ ... ("Lessee"). .

having a place of business at 1700 Milton Ave. soivay NY _ 13209.
Address City State Zip Code

Lessee wants from time to time to tease from Lessor personal property to be described in one or more schedules of leased
equipment ("Schedule"). Lessor is willing to lease such personal property to Lessee at the rent, for the term and upon the
conditions provided hereinafter. Any present and future Schedule executed by Lessor and Lessee which is identified as being
a part of this Lease, shall be deemed to incorporate by reference all the terms and conditions of this Lease except as provided
in any such Schedule. Each Schedule shall constitute a separate and independent lease and contractual obligation of Lessee.
The term "Lease" when used herein shall refer to an individual Schedule which incorporates this Master Lease.

1. Equipment Leased and Term.

This Lease shall cover such personal property as is described in any Schedule executed by or pursuant to the authority of
Lessee, accepted by Lessor in writing and identified as a part of this Lease (which personal property with all replacement parts,
additions, repairs, accessions and accessories Incorporated therein and/or affixed thereto is hereinafter called the "Equipment").
Lessor hereby leases to Lessee and Lessee hereby hires and takes from Lessor, upon and subject to the covenants and
conditions hereinafter contained, the Equipment described in any Schedule. Notwithstanding the commencement date of
the term of this Lease with respect to any item of Equipment, Lessee agrees that all risk of loss of the Equipment shall
be on Lessee from and after shipment of the Equipment to Lessee by the seller thereof, F.O.B. seller's point of shipment,
the date of such shipment being hereinafter called "date of shipment." The term of this Lease with respect to any item of
Equipment shall be for the period as set forth In the Schedule. Lessee hereby gives Lessor authority to insert the actual
commencement date and date of first monthly rental for any item of Equipment in any Schedule as well as such items as serial
numbers if such are not already inserted when such Schedule is executed by Lessee. "Seller" as used in this Lease means the
supplier from which Lessor acquires any item of Equipment.

2. Rent

The aggregate rent payable with respect to each item of Equipment shall be in the amount shown with respect to such item on
the Schedule. Lessee shall pay to Lessor the aggregate rental for each item of Equipment for the full period and term for which
the Equipment is leased, such rental to be payable at such times and in such amounts for each Item of Equipment as shown
in the applicable Schedule. For the period from and including the acceptance date to the first payment due date ("interim period"),
Lessee shall pay as rent ("interim rent") for each unit of Equipment, the product of the Daily Lease Factor (Monthly Lease Factor,
as stated on the applicable Lease Schedule, pro-rated on a 30 day monthly basis), and the Lessor's Capitalized Equipment post,
(as defined in the applicable Lease Schedule), mulliplied by the number of days in the interim period.

All rent shall be paid at Lessor's place of business shown above, or such other place as Lessor may designate by written notice
to the Lessee. All rents shall be paid without notice or demand and without abatement, deduction or set off of any
amount whatsoever. The operation and use of the Equipment shall be at the risk of Lessee and not of Lessor and the obligation
of Lessee to pay rent hereunder shall be unconditional.

3. Destruction of Equipment.

If any Equipment is lost, totally destroyed, damaged beyond repair or taken by governmental action, the liability of the Lessee
to pay rent therefor may be discharged by paying to Lessor all the rent due thereon, plus all the rent to become due thereon,
present valued at 9.00% plus accrued interest and charges to date, less the net amount of the recovery, if any, actually received
by Lessor from insurance or otherwise for such loss or damage.

In the event of partial destruction of any Equipment, the rent due and to become due thereon shall not abate and Lessee shall,
at its own expense, cause such Equipment to be restored to usable condition, but Lessor shall, upon receiving satisfactory
evidence of such restoration, promptly pay Lessee the proceeds of any insurance or compensation received by reason of such
damage. If the estimated cost of restoring such Equipment exceeds 50% of the unmatured rent therefor, such Equipment shall,
on notice by Lessee, be deemed, for all purposes hereof, to be totally destroyed and the liability of the Lessee to pay rent therefor
shall be discharged if Lessee pays the rent described in the preceding paragraph of this Section.

Lessor shall not be obligated to undertake by litigation or otherwise the collection of any claim against any person for ioss or
damage to the Equipment.

Except as expressly provided above, the total or partial destruction of any Equipment or the total or partial loss of use or
possession thereof to Lessee shall not release or relieve Lessee from the duty to pay the rent herein provided.
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4. No Warranties by Lessor; Maintenance and Compliance with Laws,

Lessor, not being the manufacturer of the Equipment, nor manufacturer's agent, MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE FITNESS, QUALITY, DESIGN, CONDITION, CAPACITY,
SUITABILITY, MERCHANTABILITY OR PERFORMANCE OF THE Equipment OR OF THE MATERIAL OR WORKMANSHIP
THEREOF, IT BEING AGREED THAT THE Equipment IS LEASED "AS IS" AND THAT ALL SUCH RISKS, AS BETWEEN
LESSOR AND LESSEE, ARE TO BE BORNE BY LESSEE AT ITS SOLE RISK AND EXPENSE, Lessee accordingly agrees
not to assert any claim whatsoever against Lessor based thereon. Lessee further agrees, regardless of cause, not to assert any
claim whatsoever against Lessor for loss of anticipatory profits or consequential damages. Lessor shall have no obligation to
install, erect, test, adjust or service the Equipment. Lessee shall look to the manufacturer and/or Seller for any claims related
to the Equipment. Lessor hereby acknowledges that any manufacturer's and/or Seller's warranties are for the benefit of both
Lessor and Lessee.

No oral agreement, guaranty, promise, condition, representation or warranty shall be binding; all prior conversations, agreements
or representations related hereto and/or to the Equipment are integrated herein, and no modification hereof shall be binding
unless in writing signed by Lessor. Lessee agrees, at its own cost and expense:

(a) to pay all shipping charges and other expenses incurred in connection with the shipment of the Equipment by the Seller to
Lessee;

(b) to pay ail charges and expenses in connection with the operation of each item of Equipment;

(c) to comply with all governmental laws, ordinances, regulations, requirements and rules with respect to the use, maintenance
and operation of the Equipment; and

(d) to make all repairs and replacements required to be made to maintain the Equipment in good condition, reasonable wear
and tear excepted,

5. Insurance.

Lessee shall maintain at all times on the Equipment, at its expense, all-risk physical damage insurance and comprehensive
general and/or automobile (as appropriate) liabilRy Insurance (covering bodily injury and property damage exposures including,
but not limited to, contractual liability and products liability) in such amounts, against such risks, in such form and with such
insurers as shall be satisfactory to Lessor; provided, that the amount of all-risk physical damage insurance shall not on any date
be less than the greater of the full replacement value or a sum equal to all the rent due thereon, plus all rent to become due,
present valued at 9.00% plus accrued interest and charges to date. Each physical damage insurance policy will name Lessor
as loss payee. Each liability insurance policy will name Lessor as additional insured. Each insurance policy will also require that
the insurer give Lessor at least thirty (30) days prior written notice of any alteration in or cancellation of the terms of such policy
and require that Lessor's interests be continued insured regardless of any breach or violation by Lessee or others of any
warranties, declarations or conditions contained in such insurance policy, in no event shall Lessor be responsible for premiums,
warranties or representations to any insurer or any agent thereof. Lessee shall furnish to Lessor a certificate or other evidence
satisfactory to Lessor that such insurance coverage is in effect, but Lessor shall be under no duty to ascertain the existence or
adequacy of such insurance. The insurance maintained by Lessee shall be primary without any right of contribution from
insurance which may be maintained by Lessor. Lessee shall be liable for all deductible portions of all required insurance.
Lessor may, at its own expense, for its own benefit, purchase insurance in excess of that required under this Lease Agreement.
Physical damage insurance proceeds shall be applied as set forth in Section 6.

6. Loss and Damage.

Lessee agrees to assume and bear the entire risk of any partial or complete loss with respect lo the Equipment from any and
every cause whatsoever including theft, loss, damage, destruction or governmental taking, whether or not such loss is covered
by insurance or caused by any default or neglect of Lessee. Lessee agrees to give Lessor prompt notice of any damage to or
loss of any Equipment. All physical damage insurance proceeds shall be payable directly to Lessor. Following payment of such
loss, and if no Event of Default as defined in Section 11 has occurred and remains continuing, Lessor will then:

(a) transfer to Lessee Lessor's rights to such Equipment "as-is, where-is and with all defects," without recourse and without
representation or warranty, express or implied, other than a warranty that the Equipment is free and clear of any liens
created by Lessor; and

(b) remit to Lessee any physical damage insurance proceeds arising out of such loss in excess of the sum due the Lessor.

Lessee shall determine in the exercise of its reasonable judgment whether the Equipment is damaged beyond repair, subject
to Lessor's approval. In the event of damage or loss which does not result in damage beyond repair or a total loss of the
Equipment or any item thereof, Lessee shall cause the affected Equipment to be restored to the condition required by the terms
of this Lease. Upon completion of such repair and after supplying Lessor with satisfactory evidence thereof (and provided no
Event of Default has occurred and remains continuing), Lessee shall be entitled to receive any insurance proceeds or other
recovery to which Lessor would otherwise be entitled in connection with such loss up to the amount expended by Lessee in
making the repair.

Lessor shall not be obligated to undertake by litigation or otherwise the collection of any claim against any person for loss of,
damage to, or governmental taking of the Equipment, but Lessor will cooperate with Lessee at Lessee's expense to pursue such
claims.

Except as expressly provided above, the total or partial destruction of any Equipment or Lessee's total or partial loss of use or
possession thereof shall not release or relieve Lessee from its obligations under this Master Lease or any Schedule including
the duty to pay the rent(s) herein provided.
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?, Taxes,

Lessee'agrees that, during the term of this Lease, in addition to the rent and all other amounts provided herein to be paid, it will
promptly pay all taxes, assessments and other governmental charges (including penalties and interest, rf any, and fees for titling
or registration, rf required) levied or assessed:

(a) upon the interest of Lessee in the Equipment or upon the use or operation thereof or on the earnings arising therefrom; and

(b) against Lessor on account of its acquisition or ownership of the Equipment or any part thereof, or the use or operation
thereof or the leasing hereof to Lessee, or the rent herein provided for, or the earnings arising therefrom, exclusive,
however, of any taxes based on net income of Lessor.

Lessee agrees to file, in behalf of Lessor, all required tax returns and reports concerning the Equipment with all appropriate
governmental agencies, and within not more than 45 days after the due date of such filing to send Lessor confirmation, in form
satisfactory to Lessor, of such filing.

8. Lessor's Title, Right of Inspection and Identification of Equipment.

Title to the Equipment shall at all times remain In Lessor and Lessee will at all times protect and defend, at its own cost and
expense, the title of Lessor from and against all claims, liens and legal processes of creditors of Lessee and keep all the
Equipment free and clear from all such claims, liens and processes. The Equipment is and shall remain personal property. Upon
the expiration or termination of this Lease with respect to any item of Equipment:

(a) Lessee at Lessee's sole expense shall return such Equipment unencumbered to Lessor at the place where the rent is
payable or to such other place as Lessor and Lessee agree upon, and in the same condition as when received by Lessee,
reasonable wear and tear resulting from use thereof alone excepted; or

{b) in lieu of returning such Equipment to Lessor, Lessee agrees that Lessee will, upon request of Lessor, store such Equipment
on Lessee's premises, at an inside location protected from the weather and elements, without charge to Lessor for a period
of 180 days following the date of expiration or termination of this Lease. During such storage period Lessee shall not use
the Equipment for any purpose. Upon expiration of such storage period Lessee will return such Equipment to Lessor in
accordance with the provisions of (a) above,

Lessor shall have the right from time to time during reasonable business hours to enter upon Lessee's premises or elsewhere
for the purpose of confirming the existence, condition and proper maintenance of the Equipment and during any period of storage
Lessor shall also have the right to demonstrate and show the Equipment to others. The foregoing rights of entry are subject to
any applicable governmental laws, regulations and atles concerning industrial security. Lessee shall, upon the request of Lessor,
and at its own expense firmly affix to the Equipment, in a conspicuous place, such a decalcornanla or metal plate as shall be
supplied by Lessor showing the Lessor as the owner and lessor of such Equipment.

9. Possession, Use and Changes in Location of Equipment.

So long as Lessee shall not be in default under the Lease it shall be entitled to the possession and use of the Equipment in
accordance with the terms of this Lease. The Equipment shall be used in the conduct of the lawful business of Lessee, and no
item of Equipment shall be removed from its location shown on the Schedule, without the prior written consent of Lessor. Lessee
shall not, without Lessor's prior written consent, part with possession or control of the Equipment or attempt or purport to sell,
pledge, mortgage or otherwise encumber any of the Equipment or otherwise dispose of or encumber any interest under this
Lease.

10. Performance of Obligations of Lessee by Lessor.

In the event that the Lessee shall fail duly and promptly to perform any of its obligations under the provisions of Sections 4, 5,
6, 7, and 8 of this Lease, Lessor may, at its option, perform the same for the account of Lessee without thereby waiving such
default, and any amount paid or expense (including reasonable attorneys' fees), penalty or other liability incurred by Lessor in
such performance, together with interest at the rate of 1 1/2% per month thereon (but in no event greater than the highest rate
permitted by relevant law) until paid by Lessee to Lessor, shall be payable by Lessee upon demand as additional rent for the
Equipment.

11. Default.

An Event of Default shall occur if:

(a) Lessee fails to pay when due any installment of rent and such failure continues for a period of 10 days;

(b) Lessee shall fail to perform or observe any covenant, condition or agreement to be performed or observed by it hereunder
and such failure continues uncured for 15 days after written notice thereof to Lessee by Lessor;

(c) Lessee ceases doing business as a going concern, makes an assignment for the benefit of creditors, admits in writing its
inability to pay its debts as they become due, files a voluntary petition in bankruptcy, is adjudicated a bankrupt or an
insolvent, files a petition seeking for itself any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar arrangement under any present or future statute, taw or regulation or files an answer admitting the
material allegations of a petition filed against it in any such proceeding, consents to or acquiesces in the appointment of a
trustee, receiver, or liquidator of it or of all or any substantial part of its assets or properties, or if it or its shareholders shall
take any action looking to its dissolution or liquidation;

(d) within 60 days after the commencement of any proceedings against Lessee seeking reorganization, arrangement,
readjustment, liquidation, dissolution or similar relief under any present or future statute, law or regulation, such proceedings
shall not have been dismissed, or if within 60 days after the appointment without Lessee's consent or acquiescence of any
trustee, receiver or liquidator of it or of all or any substantial part of its assets and properties, such appointment shall not
be vacated; or
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11. Default (continued).

(e) Lessee attempts to remove, sell, transfer, encumber, part with possession or sublet the Equipment or any item thereof; or

(f) Ref©fefw46~madeWTWCertificate^ heretQ.BS^xbibH^^Clf it is determined that Lessee did not
own any of the Equipment as defined in said certlficalion Fsnall constitute an additional event of default hereunder.

Upon the occurrence of an Event of Default, Lessor shall have all the rights and remedies provided by applicable law and by
this Lease. Notwithstanding that this Agreement is a lease and title to the Equipment is at all times in Lessor, Lessor may
nevertheless at its option choose those rights and remedies of a secured party under the Uniform Commercial Code. In addition,
Lessor, at its option, may:

(a) declare all sums due and to become due hereunder immediately due and payable, present valued at 9,00% accrued interest
and charges to date, but in no event shall the Lessee, upon demand by Lessor for payment of the unpaid rent, upon
acceleration of the maturity thereof or otherwise, be obligated to pay any amount in excess of that permitted by law;

(b) proceed by appropriate court action or actions or other proceedings either at law or equity to enforce performance by the
Lessee of any and all covenants of this Lease and to recover damages for the breach thereof;

(c) demand that Lessee deliver the Equipment forthwith to Lessor at Lessee's expense at such place as Lessor may designate;
and

(d) Subject to Lessee's reasonable security regulation, Lessor and/or its agents may without notice or liability or legal process,
enter into any premises of or under control or jurisdiction of Lessee or any agent of Lessee where the Equipment may be
or by Lessor is believed to be, and repossess all or any item thereof, disconnecting and separating all thereof from any other

• property and using all force necessary or permitted by applicable law so to do, Lessee hereby expressly waiving all further
rights to possession of the Equipment and all claims for injuries suffered through or toss caused by such repossession; but
the Lessor shall nevertheless, be entitled to recover immediately as liquidated damages for loss of the bargain and not as
a penalty any unpaid rent that accrued on or before the occurrence of the event of default plus an amount equal to the
difference between the aggregate rent reserved hereunder for the unexpired term of this Lease and the then aggregate
rental value of all Equipment for such unexpired term, provided, however, that if any statute governing the proceeding in
which such damages are to be proved specifies the amount of such claim, Lessor shall be entitled to prove as and for
damages for the breach an amount equal to that allowed under such statute. The provisions of this paragraph shall be
without prejudice to any rights given to the Lessor by such statute to prove for any amounts allowed thereby. Should any
proceedings be instituted by or against Lessor for monies due to Lessor hereunder and/or for possession of any or all of
the Equipment or for any other relief, Lessee shall pay a reasonable sum as attorneys' fees.

No remedy of Lessor hereunder shall be exclusive of any remedy herein or by law provided, but each shall be cumulative and
in addition to every other remedy.

12. Indemnity.

Lessee agrees that Lessor shall not be liable to Lessee for, and Lessee shall indemnify and save Lessor harmless from and
against any and all liability, loss, damage, expense, causes of action, suits, claims or judgments arising from or caused directly
or indirectly by:

(a) Lessee's failure to promptly perform any of its obligations under the provisions of Sections 4, 5, 6, 7 and 8 of this Lease;
or

(b) injury to persons or damage to property resulting from or based upon actual or alleged use, operation, delivery or
transportation of any or all of the Equipment or tts location or condition, not caused by the gross negligence or willful
misconduct of Lessor and its employees; or

(c) inadequacy of the Equipment, or any part thereof, for any purpose or any deficiency or defect therein or the use or
maintenance thereof or any repairs, servicing or adjustments thereto or any delay in providing or failure to provide any
thereof or any interruption or loss of service or use thereof or any loss of business; and shall, at its own cost and expense,
defend any and all suits which may be brought against Lessor, either alone or in conjunction with others upon any such
liability or claim or claims and shall satisfy, pay and discharge any and all judgments and fines that may be recovered
against Lessor in any such action or actions, provided, however, that Lessor shall give Lessee written notice of any such
claim or demand. Lessee agrees that its obligations under this Section 12 shall survive the expiration or termination of this
Lease.

13. Assignment, Notices and Waivers.

Upon notice to Lessee, this Lease and all rights of Lessor hereunder shall be assignable by Lessor without Lessee's consent,
but Lessee shall not be obligated to any assignee of Lessor except after written notice of such assignment from Lessor or
Lessor's assignee. After such assignment, Lessor shall not be assignee's agent for any purpose, Lessee will settle all claims
arising out of alleged breach of warranties or otherwise, defenses, set-offs and counterclaims it may have against Lessor directly
with Lessor, and not set up any such against Lessor's assignee, Lessor hereby agreeing to remain responsible therefor. Lessee
upon receiving notice of any such assignment shall abide thereby and make payment as may therein be directed. Following such
assignment, solely for the purpose of determining assignee's rights hereunder, the term "Lessor" shall be deemed to include or
refer to Lessor's assignee. Without the prior written consent of Lessor, Lessee shall not assign this Lease or its interests
hereunder or enter into any sub-lease with respect io the Equipment covered hereby, it being agreed Lessor will not
unreasonably withhold its consent to a sub-lease of the Equipment. All notices to Lessor shall be delivered in person to an officer
of the Lessor, or shall be sent certified mail return receipt requested to Lessor at its address shown herein or at any later address
last known to the sender. All notices to Lessee shall be in writing and shall be delivered by mail at its address shown herein
or at any later address last known to the sender. A waiver of a default shall not be a waiver of any other or a subsequent default.

55-SA-2279 (5/90) Master Lease - Except Louisiana: Third Party Lessor Pago 4 of 5



14. Further Assurances.

Lessee shall execute and deliver to Lessor, upon Lessor's request such instruments and assurances as Lessor deems necessary
or advisable for the confirmation or perfection of this Lease and Lessor's rights hereunder. Lessee may not terminate any
Schedule without the written consent of Lessor. If Lessor in good faith believes itself insecure or performance impaired, it may,
declare a default hereunder or, instead of declaring a default, Lessor may demand, and Lessee hereby agrees to give, additional -
Equipment or other collateral as security for the obligations hereunder.

. . r
15. Lease Irrevocability.

This Lease is irrevocable for the full terms thereof as set forth in any Schedule and for the aggregate rentals therein reserved
and the rent shall not abate by reason of termination of Lessee's right of possession and/or the taking of possession by the
Lessor or for any other reason. Any payment not made when due shall, at the option of Lessor, bear late charges thereon
calculated at the rate of 1 1/2% per month, but in no event greater than the highest rate permitted by relevant law,

16. Purchase Option.

If any Schedule has a purchase option price set forth therein with respect to the items of Equipment listed on such Schedule,
then at the expiration of the original lease term in such Schedule with respect to such items of Equipment, if Lessee has paid
in full all rentals owing under such Schedule, and be not then in default under this Lease (including all obligations under any
Schedule), Lessee shall have the option to purchase ail, but not less than all, the Items of Equipment in the applicable
Schedule upon giving written notice not less than 30 days. The purchase price shall be as set forth in the applicable Schedule
and shall be payable upon expiration of the original Lease term. If any Schedule does not contain a purchase option price, then
Lessee shall not have an option to purchase any Equipment on such Schedule.

Any purchase option price stated as "fair market value" ("FMV") for any item of Equipment on a Schedule shall be determined
on the basis of, and shall be equal in amount to, the value which would obtain in an arm's length transaction between an
informed and willing buyer-user (other than a Lessee currently in possession and a used Equipment dealer) and an informed
and willing seller under no compulsion to sell and, in such determination, costs of removal of the items of Equipment from their
location of current use shall not be a deduction from such value.

17. Renewal.

Any renewal privilege shown on any Schedule with respect to any item of Equipment shall be exercised by Lessee giving Lessor
a notice in writing and paying Lessor the amount of the renewal rental plus applicable taxes, at least 45 days prior to the
commencement of the renewal term of the Lease with respect to such item of Equipment. Upon such notification and payment,
this Lease shall be renewed for the stated renewal period at the stated renewal rental with the other provisions and conditions
of the lease continuing unchanged.

18. Right of Substitution.

Anything contained herein it the contrary, Lessee may at any time demand a release from this lease for any item of equipment
provided that:

a) Lessee pay to Lessor the present value of the lease payment stream for the item of equipment at 9.00% per annum or
substitute collateral, such collateral must in all respects, including, but not limited to make, model, type of equipment, FMV and

•condition acceptable to Lessor and its assigns in Lessor's and its assigns sole and absolute discretion. Substitute Collateral must
be conveyed to Lessor and its assigns free and clear of all liens and encumbrances.

b) Any pre-paymenf under this paragraph shall only be made after twelve (12) months from the commencement date. Pre-
payments shall be limited in the aggregate to no more than $375,000.00.

If Lessee is a corporation, this Lease is executed by authority of its Board of Directors. .If Lessee is a.partnership or joint
venture, this Lease is executed by authority of all its partners or co-venturers.

& ŜSSŜ "̂ Ŝ {̂ S ?SSLessee:
J5a*<^v

. Salt City Energy Venture, L.P. by: HYDRA-CO
LObSOr. Gene rat ion, ..Inc... a Genera 1 P artne r

Title
The Hamilton ̂ Cpmpaniea, . ..Inc ._ __________ __ __ _ _____ incorporation, have signed by President, Vice President or

" ~ ' ~

al , doTporaCon oFpartnership

. .. _ __________ __ __ _ _____
oFpirtnorslfiTp" ~ ' ~ Treasurer, and give official title. II owner or partner, state which.

If corporation, give official title. If owner or partner, state whichT

If Lessee is a partnership, enter:
Partners' names Home addresses
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Individual Form Of Acknowledgement

State of.

County of , ss:
. On this day of , 19 , before

me, personally appeared (name of signer) , to me known to be the
person described in and who executed the foregoing instrument and
(s)he acknowledged that (s)he executed the same as his /her free
and deed.

(SEAL)
Signature of notary public

My commission expires

Corporate Form of Acknowledgement

State of
County of , ss

On this day of •, 19_
before be personally appeared (name of Signer),

, to me personally known,, who being by me duly
sworn, says that (s)he is the (title of office) of (name of
corporation), that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority of its
Board of Directors, and (s)he acknowledged that the execution of
the foregoing instrument was free act and deed of said corporation.

(SEAL)

Signature of Notary Public

My commission expires



Amendment to Contract

Amendment to Contract/Lease dated ...... 3gtm»<K>'
Seller/Lessor ("the Agreement").

4
I

19 T . between the undersigned Buyer/Lessee and

The Agreement Is hereby amended to include the following provision pursuant to General Business Law Article 5-A, Section 56:

Any refund due as a result of an early termination of the Agreement shall be determined according to a generally accepted
actuarial method.

Dated: fc> . 19

Seller/
Lessor:

Buyer/
Lessee:

The Hamilton Companies, Inc.

B^£m^M/^/J.

Salt City Energy Venture, L.P., Hydra-Co
Generation, Inc. its General Partner _

5-SA-21 45 (5/90) Amendment to Contract - New York State Page 1 of 1



STATE OF NEW YORK)
ss:

COUNTY OF ONONDAGA)

On this 31st day of December, 1992 before me personally
appeared Charles J. Muoio, to me known, who, being by me duly
sworn, did depose and say that he resides at 143 Dewitt Street,
Syracuse, New York, that he is the Vice President of HYDRA-CO
Generation, Inc., the corporation described in and which executed
the above Instrument as a partner of Salt City Energy Venture,
L.P.; and that he signed his name thereto by order of the Board of
Directors of said corporation.

eftUCEA-SMTTH
Hoterv PuWic, State at N*w Yortt

Qualified in Onon. Co. No. 4861



CORPORATE FORM OF ACKNOWLEDGMENT

State of NEW YORK

County of ONONDAGA, ss:

On this sixth day of January, 1993, before me personally
appeared KENNETH P. WALSLEBEN, to me personally known, who
being by me duly sworn, says that he is the President of The
Hamilton Companies, Inc., is acting on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the Master Lease between
said Corporation and Salt City Energy Ventures, L.P. was a
free act and deed of said corporation.

Notary Public

BBUCEA-SMfTH
rPublie. State of Nmw York

_. illBO«W*.C*.»to,4»61«9
.MyCwnmistlonExpirwNtaruaryB.
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STATE OF NEW YORK)
ss:

COUNTY OF ONONDAGA)

On this 31st day of December, 1992 before me personally
appeared Charles J, Muoio, to me known, who, being by me duly
sworn, did depose and say that he resides at 143 Dewitt Street,
Syracuse, New York, that he is the Vice President of HYDRA-CO
Generation, Inc., the corporation described in and which executed
the above Instrument as a partner of Salt City Energy Venture,
L.P.; and that he signed his name thereto by order of the Board of
Directors of said corporation.



CORPORATE FORM OF ACKNOWLEDGMENT

State Of NEW YORK

County of ONONDAGA, ss:

On this sixth day of January, 1993, before me personally
appeared KENNETH P. WALSLEBEN, to me personally known, who
being by me duly sworn, says that he is the President of The
Hamilton Companies, Inc., is acting on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the Schedule of Leased
Equipment No. 1 between said Corporation and Salt City Energy
Ventures, L.P. was a free act and deed of said corporation.



SCHEDULE A

Schedule A attached to that certain Schedule of Leased
Equipment Ho. ...... _/ , dated .«JfiJkLlfl,4,/ffi3, between The
Hamilton Companies, Inc. as Lessen: and Salt City Energy
Venture, L.P. as Lessee.

UNIT/
WENT QTY MFR

MODEL/
FEATURE

SERIAL:
NUMBER DESCRIPTION

$ 393 NISSAN PD-8000 30988

$

$

515

25

59

$ 309

$4,906

NISSAN PD-50Y

LINCOLN 250-G9

GEHL 3615

AMERICAN S-6
LOCOMOTIVE .

920050

Al186902

1 MITM CORP THU3004
OM31 11781

4919

6832,7139

FORKLIFT, SIX CYLINDER DIESEL 8000Ib
CAPACITY, 24" LOAD CNTR, 48" FORKS,
HEATED CAB, 187" MAST., MODEL VARIATION
#WF03A35V, CHASSIS #WF03920050, MAST
#3F475

FORKLIFT, FOUR CYLINDER DIESEL 50001b.
CAPACITY, 24" LOAD CNTR, 48" FORKS,
130" MAST., MODEL VARIATION tEH02A25V,
CHASSIS fEH02906, MAST #2F330

MOBILE WELDER

HOT WATER PRESSURE WASHER, STEAM
COMBINATION, 480 VOLT, 3 PHASE, 75HP,
3000psi, CAPACITY, STAINLESS STEEL WRAP,
CADIUM CELL

BOBCAT/SKIDSTEER {1991}, 48" WIDE STD
BUCKET, 3CYL DIESEL ENGINE, HEATED CAB,
CUSTOM PLOW BLADE

1956 DIESEL LOCOMOTIVES,
(SWITCH)

LOCATION: 1700 MILTON AVE
SYRACUSE, NY 13209


